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CASE SUMMARY
TVT RECORDS V. THE ISLAND DEF JAM MUSIC
GROUP
U.S. Dist. LEXIS 2273 (S.D.N.Y. Feb. 14, 2003)
I. INTRODUCTION
TVT Records and TVT Music, Inc. (collectively TVT),
recording and music companies, sued in regards to a licensing
dispute with the Island Def Jam Music Group and Lyor Cohen
(collectively "IDJ"), a music group consisting of Jeffrey Atkins
("Ja Rule") and Irv Gotti ("Gotti") and its principal Lyor Cohen.'
In earlier litigation, the Court granted in part and denied in part
TVT's motion for preliminary judgment estoppping IDJ from
interfering with specific recordings at issue.2 In the case at hand,
IDJ moved for summary judgment and judgment on the pleadings.3
The plaintiffs alleged copyright infringement, tortious interference
with contract, fraud, and a breach of the covenant of good faith
and fair dealing.' The United States District Court for the
Southern District of New York denied summary judgment on
plaintiffs' copyright infringement, tortious interference with
contract and fraud claims.' The court granted summary judgment
of the breach of contract and good faith and fair dealing claims.6
II. FACTS
This case resulted from a licensing dispute between TVT and
IDJ, regarding the distribution and exploitation of works created
1. TVT Records v. The Island Def Jam Music Group, 2003 U.S. Dist. LEXIS
2273 1, at *2 (S.D.N.Y. Feb. 14, 2003).
2. Id.
3. Id. at *1.
4. Id.
5. Id.
6. TVT Records, U.S. Dist. LEXIS 2273, at *1.
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by Ja Rule and Gotti.7 TVT and IDJ originally agreed on the terms
of distribution and exploitation in the "Heads of Agreement
Between Murderers Inc./Irv Gotti and Jeffery Atkins and Tee Vee
Toons, Inc. (TVT) dated July 2, 2002 ("Heads of Agreement").
Under the Heads of Agreement, TVT contracted Ja Rule and Gotti
to record, produce, and exploit an album (the "CMC Album").8 In
addition, this agreement allowed previously recorded tracks to be
revised and added to newly recorded works featuring Ja Rule and
other CMC artists.9 Due to artists' delays, the release date was
changed from November 1, 2001 to May 2002.0 In the summer of
2002, Ja Rule and Gotti publicized the release of the CMC
Album.11  In addition, IDJ created other publicity, including
promotional cards and website advertisements.12
Eventually, TVT realized it needed IDJ's assent to the project
described in the Heads of Agreement (the "CMC Album"), and
negotiations began to obtain it. 3 These negotiations resulted in a
profit sharing plan developed by both parties. 4 Outside counsel
for TVT executed a contract named the Side Letter Agreement
("Side Letter") and requested IDJ sign it.' 5 TVT claimed that IDJ
had assented to the CMC Projects and would deliver the executed
copies of the Side Letter.'6 TVT's outside counsel requested IDJ
supply executed copies of the Side Letter in writing. 17 Eventually,
outside counsel sent a written letter to IDJ. 8 Within the letter,
TVT stated it had relied on IDJ's assurances of verbal consent to
the Side Letter and demanded the return of executed copies. 9
7. Id. at *2.
8. Id. at *5.
9. Id.
10. TVT Records, U.S. Dist. LEXIS 2273 at *5.
11. Id.
12. Id.
13. Id.
14. Id. at *6.
15. Id.
16. TVT Records, U.S. Dist. LEXIS 2273 at *6.
17. Id.
18. Id.
19. Id.
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However, executed copies of the Side Letter were never supplied
to TVT.2° Furthermore, on August 14, 2002, IDJ sent a response
stating it had rejected the Side Letter agreement.2 '
Earlier in the summer of 2002, TVT granted IDJ a license to use
music from a TVT recording titled "Get Tha Fortune" in a video
disc called "Irv Gotti Presents: Inc." on the reliance that IDJ had
assented to the agreements within the Side Letter.2 However, IDJ
refused to assent to the Side Letter.23 At that point, TVT brought
forth copyright infringement, tortious interference with contract,
fraud, and breach of the covenant of good faith and fair dealing
claims.24 The District Court granted a preliminary injunction to
TVT not to interfere with specific recordings at issue in the case at
hand. 5  DJ moved for summary judgment on all claims.26 The
District Court granted IDJ summary judgment on the breach of
contract and good faith and fair dealing.27
III. LEGAL ANALYSIS
IDJ sought summary judgment on many of the claims brought
by TVT.28 The first issue brought before the court was TVT's
copyright infringement claim in the use of IDJ's "Get Tha
Fortune," which was owned by TVT.29 IDJ claimed in defense that
it had a license granted by TVT.3" TVT argued that the license
was granted fraudulently.3' IDJ argued that TVT had erroneously
relied on what it thought were representations of assent concerning
20. Id.
21. Id.
22. TVTRecords, U.S. Dist. LEXIS 2273, at *5.
23. Id.
24. Id. at *7.
25. Id. at *41.
26. Id.
27. Id.
28. TVTRecords, U.S. Dist. LEXIS 2273, at *41.
29. Id. at *10.
30. Id.
31. Id.
3
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the Side Letter.32 TVT claimed it relied on IDJ's actual assent to
the Side Letter in granting the license.33 In defense, IDJ claimed
TVT did not depend on representations when it granted the license
in question.34 Any indemnification owed to TVT was a secondary
safety provision.35 Furthermore, TVT's primary goal was to
exploit the CMC Album, and was motivated to grant the license in
order to gain publicity.3 6 However, the court concluded, "...IDJ's
argument, that the obligations imposed upon the Artists by certain
indemnification and guarantee provisions of the Heads of
Agreement preclude a finding that TVT relied on asserted
representations and assurances by IDJ, must be rejected." "
Next, the court looked at whether TVT had reasonably relied on
IDJ's assurances.38 IDJ relied on a Second Circuit decision,
Reprosystem, B. V. v. SCM Corp., which looked to the intent of
parties prior to formal documentation, placing more importance on
intent than on the language of written memorialization.39
However, the court in the case at hand refused to follow the
Reprosystem case or its reasoning.40 The court in the case at hand
felt the reasoning of the Second Circuit was flawed because the
intent of both parties could not be bound prior to the execution of a
formal, written contract.41 The intent of the parties prior to
documentation or the execution of the written contract was a
disputed fact. Therefore, a jury needed to decide which assertion
was reasonable.42
The second issue reviewed by the court was the tortuous
interference with a contract claim.43  IDJ presented three
32. Id.
33. Id.
34. TVTRecords, U.S. Dist. LEXIS 2273, at *10.
35. TVT Records, U.S. Dist. LEXIS 2273, at *12.
36. Id. at *11.
37. Id. at *13.
38. Id.
39. Reprosystem, B.V. v. SCM Corp., 727 F.2d 257, 265 (2n d Cir. 1984).
40. Id. at 261-262.
41. Id.
42. TVTRecords, U.S. Dist. LEXIS 2273, at *20.
43. Id.
4
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arguments." First, IDJ stated that any claim for breach of contract
had to have occurred on November 1, 2001- as a result of delays,
that date was moved forward to May 2002."5 However, TVT
looked at the change of date as a modification and not a breach,
since many artists continued to record their work in order to satisfy
the May 2002 date.46 Furthermore, IDJ specifically treated the
May 2002 date as the final date by publicizing the material's
release.47 All artists, including IDJ, treated the date change as a
modification and not a breach. Therefore, the court rejected IDJ's
argument.48
IDJ argued that had they interfered in any way, it was permitted
by the, ". . .superior economic interest in the marketability of the
Artist".49 TVT argued this defense was not available to IDJ
because it acted fraudulently in terms of the Head of Agreement.5 °
As case law dictates, fraud does not bar the economic justification
defense in a tortious interference claim.5' However, since there
was a question of fact as to whether IDJ acted fraudulently, it was
precluded from invoking the economic justification defense in a
motion for summary judgment.52
Furthermore, TVT argued that IDJ did not have a superior
economic interest because IDJ participated in the profit-sharing
agreement with TVT, making the economic interest in the CMC
Album linked together, instead of being superior.53 Like the
previous issues, the court stated the economic superiority
justification defense was a disputed fact for the jury to decide.54
IDJ's third defense, under the assumption IDJ assented to the
agreement in the Side Letter, was it could not be found liable for
44. id.
45. Id.
46. Id. at 21.
47. Id. at 22.
48. TVTRecords, U.S. Dist. LEXIS 2273, at *22-23.
49. Id. at *24.
50. Id.
51. Id.
52. Id. at *24.
53. TVTRecords, U.S. Dist. LEXIS 2273, at *26.
54. Id. at *26.
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tortiously interfering with its own contract. 5 The court concluded
the two agreements were separate contracts, and IDJ could not
tortiously interfere with its own contract.5 6 The Side Letter and the
Head of Agreement were separate agreements, the court stated,
and only tied together to the extent that it "pertains to or affects"
IDJ. 57
The next issue IDJ argued was TVT's claim for fraud was
duplicative of the breach of contract claim. 8 In the state of New
York, the following factors must be satisfied in order to establish
fraud, "(1) the defendant made a false representation; (2) the
defendant intended to defraud the plaintiff thereby; (3) the plaintiff
suffered damage as a result of such reliance."59 The New York
courts have been careful in sustaining independent fraud claims
where a contract claim arises from the same events.6' The Second
Circuit instructed that in order to maintain both claims, a plaintiff
must, "(i) demonstrate a legal duty separate from the duty to
perform under the contract . .(ii); demonstrate a fraudulent
misrepresentation collateral or exactness to the contract... (iii);
seek special damages that are caused by the misrepresentation and
unrecoverable as contract damages... " 61 In addition, the court
stated, "simply dressing up a breach of contract claim by further
alleging that the promisor had no intention, at the time of the
contract's making, to perform its obligations thereunder, is
insufficient to state an independent tort claim."62 More recently
the New York court stated, ". . .[a] false statement of intention is
sufficient to support an action for fraud, even where that statement
relates to an agreement the parties. 63
55. Id. at *27.
56. Id. at *28.
57. Id.
58. TVTRecords, U.S. Dist. LEXIS 2273, at *28.
59. Bridgestone/Firestone, Inc. v. Recovery CreditServs., Inc., 98 F.3d 20
(2 nd Cir. 1996).
60. Id. at 29.
61. Id.
62. Telecom v. AT&T Corp., 280 F.3d 175, 195 (2nd Cir. 2001).
63. Graubard Mollen Dannet & Horowitz v. Moskovitz, 653 N.E.2d 1179,
1184 (1995).
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In the case at hand, TVT argued IDJ did not satisfy the terms of
the Side Letter, and it intentionally failed to meet the terms of the
agreement.' TVT asserted that IDJ did not have good faith in
meeting the agreement's terms.6" TVT argued IDJ intended to
postpone the process until IDJ was able to re-negotiate with Gotti
for a new contract.66 TVT further argued that IDJ had no intention
of meeting the obligations of the agreement.67 Furthermore, TVT
asserted they allowed the use of the "Get Tha Fortune" video
material on the reliance that IDJ would meet the terms of the Side
Letter.68 IDJ's request for the fraud claim to be dismissed was
rejected as a result of TVT's allegations.69
The last claim considered by the District Court was IDJ's
assertion that TVT's claim for breach of the covenant of good faith
and fair dealing should be dismissed on the basis that it is
duplicative of the breach of contract claim." As explained by one
district court, this covenant "... embraces a pledge that neither
party shall do anything which will have the effect of destroying or
injuring the right of the other party to receive the fruits of the
contract..." 7' The Second Circuit explained the covenant as
generally defined by the parties' intent and the reasonable
expectations in entering the contract. 72
The court dismissed the breach of covenant of good faith and
fair dealing claim.73
The court stated it was up to a jury to decide whether a contract
had existed through the "representation and assurances" provided
by the parties.74
64. TVTRecords, U.S. Dist. LEXIS 2273, at *31-32.
65. Id. at *32.
66. Id. at *33.
67. Id.
68. Id.
69. TVTRecords, U.S. Dist. LEXIS 2273, at *33-34.
70. Id.
71. Dalton v. Educ. Testing Serv., 663 N.E.2d 289, 291-92 (1995).
72. Cross & Cross Props., Ltd. v. Everett Allied Co., 886 F.2d 497, 502 (2nd
Cir. 1989).
73. Id.
74. TVTRecords, U.S. Dist. LEXIS 2273, at *37.
2003]
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IV. CONCLUSION
The court concluded that there are genuine unresolved issues of
material fact concerning the copyright infringement, tortious
interference with contract claim and fraud claim. 7' Therefore, the
request for summary judgment was denied on these specific
claims.76 However, there was no unresolved issue of fact in the
breach of covenant and good faith claim because the "Get Tha
Fortune" license is an independent consequence of the Side Letter,
and therefore, cannot be the basis for the claim.77
Sheila Patel
75. Gibson v. Am. Board. Cos., 892 F.2d 1128, 1132 (2nd Cir. 1989).
76. TVTRecords, U.S. Dist. LEXIS 2273, at *41.
77. Id.
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